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annual report to be signed on its behalf by the undersigned hereunto duly authorized.

Date: Junegz, 2005

LANDS’ END, INC. RETIREMENT PLAN

- By:

By:
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COMMITTEE
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Kélly Rifchie
Member of Plan Committee and

Senior Vice President, Employee Services,
of Lands’ End, Inc.
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Exhibit 23

McGladrey &Pullen

Certified Public Accountants

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in Registration Statement No. 333-102114 of Sears, Roebuck and Co.
on Form S-8 of our report dated June 7, 2005 on the financial statements of Lands’ End, Inc. Retirement Plan as of
December 31, 2004 and 2003 and for the years then ended, appearing in this Annual Report on Form 11-K.

Medjiadnusy { Pwllen, WP

McGladrey & Pullen, LLP
Madison, Wisconsin
June 24, 2005

McGladrey & Pullen, LLP is a member firm of RSM International,
an affiliation of separate and independent legal entities.
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McGladrey &Pullen

Certified Public Accountants

Report of Independent Registered Public Accounting Firm

To the Retirement Plan Committee
Lands’ End, Inc. Retirement Plan
Dodgeville, Wisconsin

We have audited the accompanying statements of net assets available for benefits of the Lands’ End, Inc. Retirement
Plan as of December 31, 2004 and 2003, and the related statements of changes in net assets available for benefits
for the years then ended. These financial statements are the responsibility of the Plan's management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the auditing standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets
available for benefits of the Lands' End, Inc. Retirement Plan as of December 31, 2004 and 2003, and the changes in
net assets available for benefits for the years then ended in conformity with U.S. generally accepted accounting
principles.

Our audits were performed for the purpose of forming an opinion on the basic financial statements taken as a whole.
The supplemental schedule of assets (held at end of year) is presented for purposes of additional analysis and is not
a required part of the basic financial statements but is supplementary information required by the United States
Department of Labor's Rules and Regulations for Reporting and Disclosure under the Employee Retirement Income
Security Act of 1974. The supplemental schedule is the responsibility of the Plan's management. The supplemental
schedule has been subjected to the auditing procedures applied in the audits of the basic financial statements and, in
our opinion, is fairly stated in all material respects in relation to the basic financial statements taken as a whole.

%4%//&5&.4_/ L~

Madison, Wisconsin
June 7, 2005

McGladrey & Pullen, LLP is a member firm of RSM International, Inc.
an affiliation of separate and independent legal entities. 1
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Lands’ End, Inc. Retirement Plan

Notes to Financial Statements

Note 1. Description of Plan

The following description of the Lands' End, Inc. Retirement Plan (the Plan) provides only general information.
Participants should refer to the plan agreement for a more complete description of the Plan's provisions.

General: The Plan is a defined contribution plan covering substantially all employees of Lands' End, Inc.

(the Company) who are at least 19 years of age as of the end of the plan year and have completed both six months
and 1,000 hours of eligible service. It is subject to the provisions of the Employee Retirement Income Security Act of
1974 (ERISA). In June 2002, the Company became a wholly owned subsidiary of Sears, Roebuck, and Co. (Sears).
In March 2005, Kmart Holding Corporation through its wholly owned subsidiary, Sears Holdings Corporation
(Holdings), acquired by merger of all of the outstanding stock of Sears; thus, the Company became an indirect,
wholly owned subsidiary of Holdings.

Contributions: Effective April 1, 2004, participants are able fo contribute up to 75 percent of pretax annual
compensation, as defined in the Plan.  Participants direct the investment of their contributions into various
investment options offered by the Plan. The Company contributes up to 50 percent of the first 6 percent of eligible
compensation that a participant contributes to the Plan. Additional profit sharing contributions may be contributed at
the discretion of the Sears’ Board of Directors and are allocated to each participant's account based on his or her
eligible compensation level (subject to certain Internal Revenue Service (IRS) limits) in relation to all participants'
compensation.

Investment Options: Descriptions of the investment options offered by the Plan are as follows:

American Express Trust U.S. Government Securities Fund II: This common/collective trust fund normally is
invested in U.S. government and govemment agency securities and seeks to provide maximum current income,
with the goal of conserving capital and maintaining liquidity. This fund was removed as an option in February
2004.

AXP Short Duration U.S. Govement Fund. This fixed income fund is normally invested in U.S. government
and government agency securities and seeks to provide a high leve! of current income and safety of principal.
This fund was removed as an option in February 2004.

American Express Trust Income Fund II. This common/collective trust fund maintains a stable value of the
participants' investments.

American Express Trust Core Balanced Fund II. This common/collective trust fund invests in portfolios
consisting of equity and fixed income securities through investment in American Express Equity Index Base
Fund (60 percent) and American Express Trust Bond Fund (40 percent).

American Express Trust Equity Index Fund I: This common/collective trust fund invests primarily in common
stocks of the Standard & Poor's (S&P) 500 Stock Index to achieve a rate of return as close as possible to the
S&P 500 Index.

American Express Trust Small Cap Equity Index Fund II: This common/collective trust fund invests in the
Pyramid Russell 2000 Index Fund which primarily invests in some or all of the securities within the Pyramid
Russell 2000 Index, an unmanaged index.

AXP New Dimension Fund. This equity fund normally invests in medium- to large-size capitalization growth
stocks to provide long-term growth of capital.




Lands’ End, Inc. Retirement Plan

Notes to Financial Statements

Note 1. Description of Plan (Continued)

Templeton Foreign Fund I. This equity fund seeks long-term capital growth through a flexible policy of investing
primarily in stocks of companies outside of the United States.

Dodge & Cox Stock Fund: This equity fund invests primarily in a broadly diversified and carefully selected
portfolio of common stocks. The fund invests at least 80 percent of its total assets in common stocks.

William Blair Small Cap Growth Fund. This equity fund invests primarily in common stocks of small, emerging,
rapid growth domestic companies that are of high quality.

Sears Stock Fund: This pooled fund normally is invested in common stock of Sears, Inc. Generally, shares
shall be acquired by the trustee on the open market. Except with respect to shares purchased on the open
market, no purchase shall be made in excess of the closing price on the New York Stock Exchange on the
business day such shares were last traded. As a pooled fund, the limit value of shares in the fund are never
equal to the price of a share of the Company stock in the Stock Market.

Participant Accounts: Each participant's account is credited with the participant's contribution and allocations of

(a) the Company's contribution and (b) Plan earnings, and (c) charged with an allocation of investment management
fees. Allocations are based on participant's earnings or account balances as defined. The benefit to which a
participant is entitled is the benefit that can be provided from the participant's vested account.

Vesting: Participants are vested immediately in their contributions, employer contributions, and actual earnings
thereon.

Participant Loans: Participants may borrow from their fund accounts a minimum of $1,000 up to a maximum amount
of equal to the lesser of $50,000 or 50 percent of their account balance. The loans are secured by the balance in the
participant's account and bear interest at rates ranging from 5 percent to 10.5 percent which are commensurate with
local prevailing rates as determined by the plan administrator. Principal and interest is paid ratably through payroll
deductions.

Payment of Benefits: On termination of service, a participant will receive a lump sum distribution equal to the value
of the participant's vested interest in his or her account.

Note 2. Summary of Significant Accounting Policies

Use of Estimates: The preparation of financial statements requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities and changes therein, and disclosure of contingent
assets and liabilities. Actual results could differ from those estimates.

Valuation of Investments and Income Recognition: The Plan’s investments in equity funds are stated at fair market
value as determined by the trustee by reference to published market data. Investments in the common/collective
trust, fixed income, and common stock funds are valued at the purchase or redemption price of the shares of
participation as determined by the trust sponsor, based on the value of the underlying assets.. Participant loans are
valued at their outstanding balances which approximates fair value.

Purchases and sales of securities are recorded on a trade date basis. Interest income is recorded on the accrual
basis. Dividends are recorded on the ex-dividend date.




Lands’ End, Inc. Retirement Plan

Notes to Financial Statements

Note 2. Summary of Significant Accounting Policies (Continued)

Investment securities, in general, are exposed to various risks, such as interest rate, credit, and overall market
volatility. Due to the level of risk associated with certain investment securities, it is reasonably possible that changes
in the value of investment securities will occur in the near term and that such changes could materially affect the
amounts reported in the statements of net assets available for benefits.

Payment of Benefits: Benefits are recorded when paid. Net assets available for benefits includes benefits of
approximately $14,000 and $5,000 due to participants who have withdrawn from participation in the Plan as of
December 31, 2004 and 2003, respectively.

Administrative Expenses: All administrative expenses for the Plan are paid by the Company, except certain mutual
fund expenses that are netted against participants’ investment yield.

Note 3. Investments

The following table presents investments that represent 5 percent or more of the Plan's net assets:

December 31,
2004 2003

American Express Trust U.S. Govemment

Securities Fund |l $ - $ 11,487,789
AXP Short Duration U.S. Government Fund - 25,570,352
American Express Trust Core Balanced Fund I 28,764,966 26,927,186
American Express Trust Equity Index Fund | 17,953,711 16,273,662
American Express Trust Income Fund |l 36,774,293 -
AXP New Dimensions Fund 69,748,745 71,752,599
Templeton Foreign Fund | 10,426,500 *
Dodge & Cox Stock Fund 12,954,880 *

* Represents less than 5 percent of Plan's net assets.




Lands’ End, Inc. Retirement Plan

Notes to Financial Statements

Note 4. Related-Party Transactions

Certain plan investments are shares of equity and common/collective trust funds managed by American Express
Trust Company. American Express Trust Company is the trustee as defined by the Plan and, therefore, these
transactions qualify as party-in-interest transactions. Also, the Plan invests in Sears, Roebuck & Co. Stock.

Note 5. Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its
contributions at any time and to terminate the Plan, subject to the provisions of ERISA.

Note 6. Tax Status

The Internal Revenue Service has determined and informed the Company by a letter dated May 16, 1994, that the
Plan is designed in accordance with applicable sections of the Internal Revenue Code (IRC). Although the Plan has

been amended since receiving the determination letter, the plan administrator and the Plan’s tax counsel believe that
the Plan is designed and is currently being operated in compliance with the applicable requirements of the IRC.




Lands' End, Inc. Retirement Plan

Schedule H, Line 4i - Schedule of Assets (Held at End of Year)
Year Ended December 31, 2004

Current
Value
Sears Stock Fund $ 514,041
Equity funds:
AXP New Dimensions Fund * 69,748,745
Templeton Foreign Fund | 10,426,500
Dodge & Cox Stock Fund 12,954,880
William Blair Small Cap Growth Fund 8,881,328
102,011,453
Common/collective trust funds:
American Express Trust Core Balanced Fund Il * 28,764,966
American Express Trust Equity Index Fund | * 17,953,711
American Express Trust Income Fund Il * 36,774,293
American Express Trust Small Cap Equity Index Fund II * 8,094,422
91,587,392
Total investments $ 194,112,886
Loans to participants, with rates ranging from 5 to 10.5 percent, maturing through 2013* $ 2881946

* A party-in-interest to the Plan as defined by ERISA.
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